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DISADVANTAGE OF RECEIVERSHIPS 


A plan of liquidation substituted for receivership. A Vice 
Chancellor of New Jersey, in Ripp v. Fidelity Title & Mortgage 
Guaranty Co., 174 A. 229, says: “There are both advantages 
and disadvantages to administration of property by the Court 
of Chancery or any other court. The honest conduct of the 
court’s agents and the distribution of assets in accordance with 
the rights of parties determined after full hearing are generally 
assured. * * * A disadvantage generally found is a lack of 
energy in the administration. Receivers do the safe, routine 
things, but seldom do they scour the land for customers and 
lie awake nights devising ways to make a deal. Administra- 
tion by the court is apt to be expensive, since the procedure 
is that of litigation. As every step must be submitted to the 
court, the receivers and their counsel spend a great amount of 
time on court work which brings no profit to the estate 
but for which the estate must pay. While the Court of Chan- 
cery can undoubtedly administer an estate for a very long 
period, I confess that the notion of a receivership extending 
ten or fifteen years is distasteful to me. The prime function of 
the court is the enforcement of equitable rights and not the 
running of a business. * * * I prefer to handle my own 
personal business rather than turn it over to another, though 
he be wiser than I.” 
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The New and Better Way 
to Serve Process on New 


York Corporations ... . 


With the new law requiring all New York corporations 
to designate the Secretary of State as the agent for serv- 
ice of process, The Corporation Trust Company through 
its Albany office has inaugurated for attorneys a new type 
of PROCESS SERVING which does away with service 
on wrong corporation, incomplete evidence of service, etc. 


ae Send the process to the office of The Cor- 
poration Trust Company nearest you or 

mail it direct to our Albany office. 
A trained man will take it direct to the 
Secretary of State’s office (just across the 
street from our Albany office) and have it 
carefully checked with the records for cor- 
rectness of corporate name and other details. 
Service will then be made immediately upon 
the proper official, the legal fee paid on the 
spot and affidavit of service prepared and 
forwarded at once to the attorney. Tele- 
phoned or telegraphed notice of completion 
of service will be sent when requested. 
If the service of process is held up for 
any reason the attorney will immediately 
be notified either by telephone, telegraph 
or letter as he may request. 


a 


gs” 


Write or phone any office of 

The Corporation Trust Com- 

pany (see list on page 364) for 
further particulars. 
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Company monthly, except in July, August, and September. Its 
purpose is to provide, in systematic and convenient form, brief 
digests of significant current decisions of the courts, and the more 
important regulations, rulings or opinions of official bodies, which 
have a bearing on the organization, maintenance, conduct, regula- 
tion, or taxation of business corporations. It will be mailed regu- 
larly, postpaid and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon written 
request to any of the company’s offices (see next page). 


When it is desired to preserve the Journal in a permanent file, a spe- 
cial and very convenient form of binder will be furnished at cost ($1.50). 


Contents for April 


Page 


Amendment of Charter After a as For- 
eign Corporation . eackatuien 


Digests of Court Decisions, etc. 
Domestic Corporations 
Foreign Corporations 


Taxation 


Corporate Meetings Held 
Some Important Matters for April and May 





The Corporation Journal 


THE COREORATION TRUST COMPANY, 


ORGANIZED UNDER THE BANKING LAWS OF NEW YORK AND NEW JERSEY 
COMBINED ASSETS A MILLION DOLLARS 
FOUNDED 1892 


120 BROADWAY, NEW YORK 
15 EXCHANGE PLACE. JERSEY CITY 
300 W. TENTH ST. WILMINGTION.DEL. 


Albany, 158 State St. Detroit, Dime Sav. Bank Bldg. 
Atlanta, Heale Bldg. Dover, Del., 30 Dover Green 
Baltimore, 10 Light t. Kansas City, 926 Grand Ave. 
(The Corporation Trust Incorporated) Los Angeles, Security Bldg. 
Boston, Atlantic Nat’l Bk. Bldg. Minneapolis, Security Bldg. 
(TheCo ration Trust, Incorporated) Philadelphia a Tr. Bidg. 
Buffalo, Ellicott Sq. Bldg. Pittsburgh, Oliver Bldg. 
Chicago, 208 S. La Salle St. Portland, Me., 443 Congress St. 
Cincinnati, Carew Tower San Francisco, Mills Bidg. 
Cleveland, Union Trust Bldg. Seattle, Exchange Bldg. 
Dallas, Republic Bank Bidg. St. Louie, 415 Pine St. 
Washington, Munsey Bldg. 


re ; incorporated under the Bank- 
jcabery of the ing Law of New York, and its afhli- 
every province of ated company incorporated under the 
and a large, trained organi- a onemey — < New — 
i ; combined assets always appzoxi- 

at Washington, this company mating 8 million dollars, this 


—acts as Transfer or Co-Transfer 
Agent or Registrar for the securi- 


—compiles and issues :— 


The Stock Transfer Guide and Service 
The Corporation Tax Service, State and Local 
The Congressional Legislative Service 
The Supreme Court Service 
—and through its Looe Leaf Service Division, Commerce 
Clearing House, Inc., issues:— 
Federal Trade Regulation Service (N.R.A.) 
Federal Tax Services 
Bank Law Services. Federal and State 
Stock Exchange Regulation Service Securities Act Service 
Trust Department and Insurance Trust Service 
Legislative Reperting Service 
Aviation Law Service State Tax Services 
Board of Tax Appeals Service 
Liquor Control Law Service 
N. ¥, Advance Digest Service Mich. Advance Digest Service 
Pennsylvania Advance Digest Service 
Public Utilities and Carriers Service 
Labor Law Service 


Business Law Reference Service Bankruptcy Lew Service 
Insurance Law Service Inheritance Tax Service 
Periodical Digest Service 


Stocks and Bonds Law Service 
Court Decisions 


Reporting Services 
Tax Systems of the World 





AMENDMENT OF CHARTER AFTER QUALIFICATION 
AS FOREIGN CORPORATION 


R. A. MacLean 


When a corporation amends its 
articles or certificate of incorpora- 
tion, it is important to observe the 
applicable requirements of any 
states in which it has been author- 
ized to do business as a foreign 
corporation. 


In certain states, Illinois, Michi- 
gan, Pennsylvania and others, if a 
certified copy of the certificate of 
amendment is not filed by a for- 
eign corporation within a specified 
time after the filing of the original 
in the state of incorporation, the 
corporation becomes liable for 
heavy fines or forfeiture of its au- 
thority to do business in the state. 

Under the New York statutes, if 
a qualified foreign corporation 
changes its name without having 
previously obtained from the Sec- 
retary of State of New York a 
certificate of availability of the 
proposed name, it loses its au- 
thority to do business in the State. 


The requirements vary accord- 
ing to the State and according to 
the nature of the amendment. If 
the authorized capital stock is 
changed by an amendment, it is 
necessary in some states, in addi- 
tion to the certified copy of the 
certificate of amendment, to file a 
supplementary certificate. If the 
capital represented by shares with- 
out par value is reduced without 
any change or amendment of the 
certificate of incorporation, it is 
necessary in Illinois to file a certi- 
fied copy of the certificate of re- 


duction and a certificate in pre- 
scribed form in order to obtain a 
corresponding reduction in the 
basis of the Illinois franchise tax. 

In some states a certified copy 
of a certificate of amendment has 
to be filed in a county office as well 
as in the state official’s office. In 
California, even though a corpora- 
tion files a certified copy of a char- 
ter amendment in the county in 
which its principal office in the 
State is located, if it fails to file a 
certified copy in any other county 
in California in which it holds real 
property, it cannot maintain any 
action in relation to such property 
in that county. 

Although the statutes of a num- 
ber of states have no definite pro- 
visions regarding the filing of 
evidence of an amendment adopted 
by a foreign corporation subse- 
quent to its qualification, the obli- 
gation to do so is implied from the 
provisions prescribing what have 
to be filed upon entering the state, 
and the state officials apply the 
statutes accordingly. 


Many attorneys consider it im- 
portant to comply with the im- 
plied, as well as the express, 
requirements of each state in con- 
nection with amendment of the 
charter of a foreign corporation 
because failure to do so leaves a 
corporation vulnerable with re- 
spect to its right to do business in 
a state or to maintain an action in 
the state courts. 
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Domestic Corporations 


Michigan. 


Right of action of creditors of a Michigan corporation which had 
transferred all of its assets to a new corporation organized under the 
laws of another jurisdiction, the latter corporation assuming the con- 
tracts and obligations of the former. In such case, so holds the 
Supreme Court of Michigan, affirming the judgment below for the 
creditor plaintiff, a right of action lies. (We do not go to the merits.) 
The defendants relied on the court’s decision in Tapert v. Schultz, 232 
N. W. 701. The court replies: “The distinction is apparent. The 
vendor in that case sold real estate under a land contract. His vendee 
assigned the contract, and the assignee agreed therein to assume the 
obligation of the vendee to make payment to the vendor. In this 
case the defendant took over all of the assets of the Missouri corpo- 
ration, and, as a part of the consideration therefor, assumed its 
liabilities. The Michigan corporation was thereby left without 
assets on which the plaintiff might realize to collect its indebtedness 
and the defendant, by its undertaking to pay, became the creditor 
of the plaintiff.” Morlock v. Mt. Forest Fur Farms of America, Inc., 
et al., 257 N. W. 880. Arthur F. Neef, of Detroit, for appellants. 
Wm. J. Kearney, of Albion (Rosenburg & Painter, of Jackson, of 
counsel), for appellee. 


On acquiring stock of corporation for purpose of bringing suit to 
interfere with or control the management. (To the merits, here, we 
do not go.) The Supreme Court of Michigan says: “Ordinarily, 
no one is concerned with the motives of one who becomes the pur- 
chaser of corporate stock. * * * Any one who keeps within the 
limits of lawful action is entitled to the protection of the law, what- 
ever may have been his motive. * * * Presumptively, the rules 
of law will give adequate redress for any injury suffered, and, 
when one avers that under the circumstances of the particular case 
equity should hear his complaint, it becomes important to inquire 
how plaintiff came to be nlaced in the-position where he seeks the 
interposition of a court of equity. One who buys a minority inter- 
est in the stock of a private corporation for the sole purpose of insti- 
tuting suit to interfere with or to control the internal policy of the 
corporation is not a particular favorite in a court of equity which 
does not lend itself to the furtherance of unconscionable conduct. 
One who buys corporate stock in contemplation of instituting suit by 
reason of such stock ownership is usually left to his remedy at law 
and denied relief in equity.” Wagner Electric Corporation v. Hydraulic 
Brake Co., et al., 257 N. W. 884. 


New Jersey. 


ight of holders of certain subordinate notes to sue before default. 
Bill for appointment of receiver for a New Jersey corporation. The 
defendant alleges that it is not insolvent. The record indicates that 
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it is not, but does show that heavy losses have been sustained. Serious 
dissention among the stockholders is evidenced. Vice Chancellor 
Egan (Court of Chancery of New Jersey) says: “Despite the 
accorded ‘breathing spell’ (in a previous suit, i. e., Kelly v. Kelly 
Springfield Tire Co., 152 A. 166) matters went from ‘bad to worse,’ 
and no appreciable change was effected, and no cessation of the 
losses resulted. How long should this condition be permitted to 
continue without check? When will it be overcome. * * * [ 
shall accordingly advise a decree pursuant to the prayer of the bill.” 
Suit brought by holders of 10 year, 6% notes, not in default; inter- 
vening stockholders. The note agreement provides: “No holder of 
any note shall have any right to institute any suit, action or pro- 
ceeding, in equity or at law for the execution of any trust hereunder 
or for the appointment of a receiver or for any other remedy here- 
under, or to enforce notes.” The agreement also provides that before 
bringing suit, etc., the note holders shall have given to the trustee 
written notice of a completed default. Complainants admit they 
have given no such notice but assert that the provision does not 
apply to this suit. In this the court sustains complainants, saying: 
“It is my feeling that the complainants are absolutely within their 
rights in initiating these proceedings and seeking relief in the court, 
even though there be no default.” Garr et al. v. Kelly-Springfield 
Tire Co., 176 A. 85. Merritt Lane, of Newark, for complainants. 
Pitney, Hardin & Skinner, of Newark, for defendant. Lindabury, 
Depue & Faulks, of Newark for intervening stockholders. Alfred F. 
Ritter, of Brooklyn, N. Y., for preferred stockholders holding 3000 
shares. 


New York. 


Legality of a “reorganization” under the laws of another state will 
not be determined by New York court. Action in a new court by 
stockholders of one of the corporations a party to a consolidation- 
reorganization effected under the laws of New Jersey, against the 
consolidated corporation, et al., seeking redress for alleged wrong 
suffered by them as a result of the consummated reorganization plan. 
Motion to dismiss the complaint was denied below. The New York 
Supreme Court, Appellate Division, First Department, reverses, 
granting the motion to dismiss. The court says that it is evident 
that the rights of the plaintiffs depend on the validity under the New 
Jersey law of the consolidation. “If the consolidation proceedings 
are valid and effective, then the plaintiffs are not entitled to succeed. 
If invalid and ineffective then we must assume that the plaintiffs 
are entitled to enforce their rights as sockholders of Kelly-Springfield 
Tire Company against the assets in the possession of the consolidated 
corporation. It will thus be seen that the decision of this action 
would require the courts of this state to investigate and determine 
the validity and effect of the consolidation proceedings between cor- 
porations organized in New Jersey and to ascertain and pronounce 
upon the rights of nonassenting shareholders of Kelly-Springfield 
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Tire Company and their corporation under the law of that state. 
We think that such a jurisdiction ought to be declined.” Bickart 
et al. v. Kelly-Springfield Tire Co., et al., 276 N. Y. Sup. 372. Gleason, 
McLanahan, Merritt & Ingraham, of New York City (Scott McLana- 
han, of New York City, of counsel), for appellants. Robt. P. Weil, 
of New York City, (Robert P. Weil, of New York City, of counsel; 
Laurence Arnold Tanzer, Eugene Mullaney, and Warren W. Foster, 
all of New York City, on the brief), for respondents. 


Oklahoma. 


Contract by corporation to repurchase at par stock sold at par will 
be enforced by the courts. Here the plaintiff-in-error inaugurated a 
stock selling plan using its employees as agents to sell to the local 
public. By the terms of the sales contracts made under such plan, 
a par market was to be maintained, i. e., it was agreed that the com- 
pany would repurchase any stock so sold at par ($100). Plan worked 
well for several years ; par market was maintained even when market 
value was $88. Then, defendants-in-error who had made purchases 
received notice that, partly because of the depression, it had become 
impractical to maintain the par market. Stock offered for repur- 
chase; refused; this suit begun to recover purchase price with inter- 
est. Judgment for plaintiffs. The Supreme Court of Oklahoma 
affirms, saying, after considering and discussing the many defense 
contentions: “By the overwhelming weight of authority it is held 
that contracts of this nature are valid and will be enforced by the 
courts, where the seller refuses to carry out the agreement to repur- 
chase.” Oklahoma Natural Gas Corporation v. Douglas and three other 
cases, 39 P. (2d) 578. Allen, Underwood & Canterbury and Paul 
Pinson, all of Tulsa, for plaintiff in error. Bailey E. Bell, of Tulsa, 
and M. A. Dennis, of Okmulgee, for defendants in error. A. W. 
Widdows, of Tulsa, amicus curiae. 





Oregon. 


Examination of corporation’s books by stockholders. Proceeding 
in mandamus to compel the defendant corporation to produce and 
allow an inspection by plaintiff stockholders of its books and records. 
The Supreme Court of Oregon affirms the judgment below for plain- 
tiffs. A stockholder is an “interested person” within the meaning 
of the term as used in the right-to-inspect statute. Mandamus is 
the appropriate remedy. There was complete failure to substantiate 
the charge of “improper motive.” The court concludes: “That the 
findings of the court are amply sustained by the evidence is apparent 
from a careful reading of the testimony. It appears therefrom that 
since 1927 at all times the defendant company has been under the 
sole control and management of Dr. A. L. Richardson; that during 
all said time there has never been a stockholders’ meeting nor a 
directors’ meeting. So far as the record shows, there are no board 

. of directors and no regularly elected officers. The property of the 
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corporation is of large value and there has been no accounting made 
for any moneys received or for any disbursements made. Under 
these circumstances the plaintiffs were entitled to the relief granted.” 
Ralston v. Grande Ronde Hospital, 39 P. (2d) 362. E. R. Ringo, of 
La Grande, for appellant. S. H. Burleigh, of La Grande, and A. A. 
Smith, of Baker (Burleigh & Burleigh and Heilner, Smith, Grant & 
Fuchs, of Baker, on the brief) for respondents. 


On the right of a corporation to purchase its own stock. A con- 
tract was entered into between the named defendant-respondent and 
one of its stockholders, all stockholders assenting and charter, by 
amendment, authorizing purchase of its own stock, to be held as 
treasury stock for resale, etc., to purchase a large block of its stock 
from him on terms calling for part cash and 10 annual installments. 
At the time there was surplus in excess of the contract price. Stock 
held in escrow. Later all surplus gone and capital somewhat 
impaired. Going concern and not insolvent. Five annual install- 
ments not paid. Subsequent to contract and with full knowledge 
thereof as well as of the five unpaid installments plaintiff corpora- 
tion became a creditor of the defendant corporation; debt and inter- 
est thereon not in default. It sought, here, to enjoin the corporation 
from making any further payments under the contract. Full discus- 
sion of American and English rules on purchase of its own stock by 
a corporation. Oregon has no statutory provision, directly covering. 
Bill dismissed below. The Supreme Court of Oregon affirms. The 
court says: “We find no authority in any of the cases cited or in 
any of the text-books which would authorize the issuance of an 
injunction under the facts proven in the instant case.” “The larger 
question of whether an Oregon corporation has the right to purchase 
its own shares is likewise not now necessary for decision. That 
question involves a matter of serious import, and is one with which 
the public is vitally concerned. If the right is to be recognized, 
therefore, it should be sanctioned by the Legislature, where all 
proper safeguards for the protection of creditors and stockholders 
may be imposed, rather than by the courts. It not being necessary 
for decision at this time, it is left open for future decision unless 
previously settled by prior enactment.” Loveland & Co., Limited, v. 
Doernbecher Mfg. Co., et al., 39 P. (2d) 668. Roscoe C. Nelson, of 
Portland (Dey, Hampson & Nelson, of Portland, on the brief), for 
appellant. O. A. Neal, of Portland, for respondent Doernbecher Mfg. 
Co. Platt, Platt, Fales, Smith & Black, of Portland, for respondent 
United States Nat. Bk. M. M. Matthiessen, of Portland (Wood, 
Montague, Matthiessen & Rankin, of Portland, on the brief), for 
respondent B. P. John. 


Texas. 


Sufficiency of answers to interrogatories in writ of garnishment. 
Effort here is to collect a judgment obtained by defendant-in-error 
against one Felix Muleski. Judgment below for plaintiff by default. 
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Finding the answers sufficient, at least to the extent of preventing 
the taking of a judgment by default, the Court of Civil Appeals of 
Texas, San Antonio, reverses and remands. We run only to that 
portion of the answer relating to stock ownership which reads as 
follows: “Further answering, said garnishee says that neither at 
the time of the service of said writ of garnishment, nor since, nor 
now, is or was there any stock of the said Armour & Company, an 
Illinois corporation (Armour and Company of Delaware, a Delaware 
corporation), shown by the records of said corporation to be owned 
or held by said Felix Muleski and that said garnishee has no knowl- 
edge of any ownership or holding of stock or any interest whatsoever 
in said corporation by the said Felix Muleski.” The appellate court 
says: “It is further contended that the answer does not positively 
state that Muleski does not own any stock in plaintiffs-in-error’s 
company, but we do not agree with this contention. It occurs to us 
that this answer goes as far as an officer of a corporation can go in 
stating that a party does not own any stock in the corporation.” 
Armour & Co. et al. v. Gray et al., 77 S. W. (2d) 597. Brown & Bader, 
of Edinburg, for plaintiffs in error. Kelley, Looney & Norvell, of 
Edinburg, for defendants in error. 


Washington. 
Action to recover on a stock subscription. Action here is to re- 
cover on a note given in payment of a stock subscription. Judgment 
below for plaintiff is affirmed by the Supreme Court of Washington. 
Of the three affirmative defenses the third (of the other two no 
mention need be made) “alleged that certain other stockholders of 
the respondent corporation, then being the officers thereof, withdrew 
corporate funds for their personal use without the consent of the 
trustees or stockholders; that they had caused to be issued to them- 
selves capital stock of the corporation without consideration, and 
that by the issue of this stock.they owned substantially all the 
corporate stock and control of the operation and management of its 
assets; that they were insolvent, and that the cash value of their 
interest in the corporation was not sufficient to repay to it the funds 
withdrawn, and that any funds paid by appellants to the corporation 
would be in danger of dissipation without an adequate remedy at 
law to recover the sums so dissipated; and that these stockholders, 
by reason of the fact that they owned substantially all the capital 
stock, would be the only persons to be benefited by recovery from 
appellants.” The court’s reply to this is: “If the affairs of a cor- 
poration are mismanaged by its directors or other officers, or by a 
majority of the stockholders of the corporation, stockholders not 
participating in the fraudulent or wrongful acts have a remedy in 
court, but such mismanagement does not discharge a stockholder 
from liability on his subscription, and is no defense in an action 
thereon.” Old Colony Securities Corporation v. Sahlin et al., 38 P. (2d) 
1010. Clyde H. Belknap, of Spokane, for appellants. R. C. Hazen, 
. of Seattle, for respondents. 
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West Virginia. 





A corporation may not practice optometry. The holding here, by 
the West Virginia Supreme Court, is that optometry is a profession, 
that a corporation may not practice optometry, and, specifically, that 
a corporation may not practice optometry through a registered and 
licensed optometrist. An optical company and affiliated corporations, 
so says the court, practice optometry, in West Virginia and other 
states, through registered and licensed optometrist employees, in 
connection with the trade or occupation of optician. In the instant 
case an employee of the optical company, a registered and licensed 
optometrist, was placed in a Charleston, W. Va. department store, 
where he practiced his profession on behalf of the optical company. 
An injunction was sought inhibiting and restraining the optical 
company and the department store from continuing the practice. 
Granted below. The West Virginia Supreme Court affirms. W. T. 
Eisensmith et al. v. Buhl Optical Company et al., decided December 22, 
1934, Commerce Clearing House Court Decisions Reporting Service, 
Requisition No. 128385. 


Foreign Corporations 
Florida. 


On service of summons on behalf of a foreign corporation. This 
is an action in tort for damages against an Alabama corporation in a 
Florida court (Escambia County) service of summons on behalf of 
the company having been made on one of its salesmen, resident in 
Florida. The summons was not brought to defendant’s attention, 
and it did not appear. Judgment by default and after further pro- 
ceedings final judgment rendered against the defendant. In addition 
to soliciting orders, which were sent to Alabama for approval and 
from which state all approved orders were shipped, the salesman did 
some collecting. The lower court held that this was sufficient to 
cause the salesman to be “a business agent” of the defendant as set 
forth in the statute and there being within the county no one of the 
several officers specified in the statute for acceptance of service, the 
service was good. The Supreme Court of Florida, Division B, af- 
firms. The court adds: “The fact that corporate business is inter- 
state in character does not immunize the corporation from service 
of process in state courts.” George A. Hormel & Co. et al. v. Ackman, 
158 So. 171. Watson & Pasco & Brown, of Pensacola, for plaintiffs- 
in-error. John M. Coe, of Pensacola, for defendant-in-error. 


Michigan. 


Service of notice on a defunct foreign corporation which had not 
been licensed to do business in Michigan. It is not essential that 
facts should be stated, here, except that title to certain Michigan 
realty stood in the name of a defunct New York corporation. The 
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STATE OF NEW YORK 
DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS 
ALBANY 


March 18, 1955, 


The attention of counsel for New York con 
porations is respectfully invited to Chap, 908, Las 
of 1954, which requires every business corporation 
formed prior: to January first, 1935 (except those 
formed between Nov. 1, 1934 and Jan. 1, 1935) to fils 
in the Department of State, a certificate designatiny 
the Secretary of State as the agent of the corpora. 
tion upon whom process may be served in any action @ 
proceeding against it, and setting forth an address 
which the Secretary of State shall mail a copy of 
process, 


A corporation which has omitted to file 
prescribed certificate is nevertheless bound by serv 
upon the Secretary of State who becomes its agent 
operation of law, The statute directs that in 
case the Secretary of State shall mail a copy of th 
process addressed to one of the directors named in 
certificate of incorporation, As the person so x 
may no longer be connected with the corporation or 
have changed his address, the defendant is liable to 
have judgment taken against it by default, Service 
on the corporation is complete upon delivery of the 
mons to the Secretary of State, regardless of wheth@ 
corporation does or does not actually receive the ¢ 
mailed to the director, 


There are approximately two hundred thow 
active business corporations of which only about fe 
five thousand have filed designations, About one 
and summonses have been served on the Secretary of 
since the first of last November and many of them 
to directors named in the certificates of incorporal 
of companies which have not filed designations have 
returned undelivered by the po 





The Corporation Journal 


The Corporation Trust Company is 
pleased to extend to the State Depart- 
ment of New York the assistance of 
The Corporation Journal in bringing to 
the attention of lawyers the condition 
pointed out in Mr. Sharp's letter on the 
opposite page. 

Great hardship may be caused to 
those New York corporations that do 
not comply with the new law. 

Further in connection with the same 
law, the attention of attorneys is di- 
rected to the new special service The 
Corporation Trust Company is render- 
ing to lawyers through its Albany office 
in the personal service of process on the 
Secretary of State for those corpora- 
tions which have filed their designations. 
A full description of this new service 
will be found on page 362 of this num- 
ber of The Corporation Journal. 
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Michigan statutes provide that in case of a domestic corporation, 
whose corporate existence has expired, if the sheriff makes a return 
that, on careful inquiry, he has been unable to find any president, 
secretary, treasurer, or general agent of such company, service of 
the notice may be made on such corporation by publication. The 
Supreme Court of Michigan says: “The statute, it is true, does not 
specifically provide the method of service of the notice, in case of 
a dissolved foreign corporation never admitted to transact business 
in this state and, therefore, never having had a general agent here, 
but there is good sense in holding that substituted notice, good as to 
a defunct domestic corporation, fulfills all useful requiréments as to 
a defunct foreign corporation.” Weber v. Enoch C. Roberts Iron 
Ore Co. et al., 258 N. W. 408. Appearances: Frank E. Hook, of 
Ironwood, Lou J. Le Veque, of Marquette; Miller, Eldredge & 
Eldredge, of Marquette. 

On “doing business” and service of process on agent. Assuming 
that a foreign corporation is doing business in Michigan process may 
be served on its behalf on any agent “and any person representing 
such corporation in any capacity, shall be deemed an agent within 
the meaning of this section.” The one on whom process was served 
in this case was a soliciting agent of a Pennsylvania corporation, not 
licensed to do business in Michigan (hereafter referred to as York). 
He maintained an office at his own expense, and placed the name 
of York on his office door and in the telephone directory. In the 
instant case (action for damages on account of failure of machinery 
purchased of York and shipped from Pennsylvania to operate satis- 
factorily), the agent superintended the original installation and as- 
sisted other employees of York in a long conducted but unsuccessful 
effort to remedy the defects. The Michigan Supreme Court, affirm- 
ing the judgment below for plaintiffs, holds the service good, if York 
was “doing business” in Michigan and the court finds that it was. 
The court says: “It should be remembered, we are not defining the 
term ‘doing business’ for the purpose of determining whether de- 
fendant York is taxable or subject to the qualifying laws of this state, 
but only for the purpose of determining its amenability to service of 
process.” The extent of the doing of business in Michigan is in- 
dicated by statements made above. Questions of contract (there 
was no written contract) and of warranty were answered adversely to 
York. “Even though York’s part in the transaction be thinly dis- 
guised by the attempt to have the contract made in the name of a 
local distributor, the defendant York was amenable to service of 
process in this State and that under the facts presented it was doing 
business in this State.” Malooly et al. v. York Heating & Ventilating 
Co. et al., Commerce Clearing House Court Decisions Reporting 
Service, Requisition No. 130449. 


Oklahoma. 


On “doing business.” A suit brought by an Alabama corporation, 
not licensed to do business in Oklahoma, against Oklahoma parties 
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for an alleged balance due on the sale of certain merchandise. De- 
fense : doing business in Oklahoma without a license. The Oklahoma 
Supreme Court affirms the judgment below for plaintiff. In defense 
an exclusive agency contract is quoted as is part of a letter asking 
that the contract be canceled since “our representative in Oklahoma 
has balled things up considerably.” It was contended that the fore- 
going is sufficient to bring the cause within certain named cases. 
The court says that the contention cannot be sustained. “In each of 
the above cases title to property shipped by the foreign corporation 
into the other state, wherever such foreign corporation was not 
licensed to do business, was retained in the company, and was to be 
sold by the agent for the company at prices fixed by the company. 
It was properly held in such cases that the foreign corporation was 
doing business in the state of Oklahoma in the two cases and the 
state of Kansas in the other. The mere fact that a foreign corpora- 
tion may have an agent or representative in this state is not proof 
that such corporation is doing business in this state. The further 
fact that it ships goods or merchandise into this state under contracts 
solicited or obtained by such agents in this state is not proof that 
such business is intrastate and not interstate business.” Burden was 
on defendant to prove its defense. Dunn v. Birmingham Stove & 
Range Co., decided January 29, 1935. Commerce Clearing House 
Court Decisions Reporting Service, Requisition No. 131084. 


Texas. 


On “doing business.” The Court of Civil Appeals of Texas (San 
Antonio), says: “A foreign corporation which does not maintain a 
place of business within this state, which only has canvassers, who 
submit orders for approval at the home office or a branch office, and 
an installer, who erects machinery sold, and which ships all goods 
sold from outside the state direct to the purchaser, is not engaged 
in business within this state within the meaning of the Texas stat- 
utes so as to require that it obtain a permit to do business in this 
state as a prerequisite to the right to maintain a suit in the courts 
of this state. Nor does the execution of an assumption agreement 
by a sub-vendee of an original purchaser change the character of the 
transaction.” North et al. v. Mergenthaler Linotype Co., 77 S. W. 
(2d) 580. E. B. Ward, of Corpus Christi for appellant. George 
Sergeant, of Dallas, and Boone, Henderson, Boone & Davis, of 
Corpus Christi, for appellee. 


Taxation 
California. 


Change of basis for determining depletion allowance in the case 
of oil and gas wells; alleged retroactivity of the provision. By the 
original provisions of the California Bank and Corporation Fran- 
chise Tax Act (Stats. 1929, p. 19), imposing franchise taxes based 
on or measured by net income, owners of oil and gas wells acquired 
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prior to January 1, 1928, were authorized to compute depletion of 
such holdings on the basis of January 1, 1928, valuation. The tax 
for the current year accrues on January 1, and is measured by the 
income of the then past year. By amendment of February 27, 1931, 
the depletion, in the case of properties acquired prior to March 1, 
1913, is to be based on value as of that date. The validity of this 
provision was strenuously contested. It is upheld by the Supreme 
Court of California. The tax for 1931 accrued on January 1; basis 
was 1930 net income; such net income resulted from the use of the 
then authorized January 1, 1928, valuation. The 1931 amendment 
of February necessitated computation of 1930 income (the measure 
of the tax for 1931) on the March 1, 1913, valuation basis. This, it 
was urged, would be to give to that amendment an unlawful retro- 
active effect. The court, upholding the full force and effect of the 
amendment, says that “the retroactivity is more apparent than real” ; 
the tax is for 1931, for the full 1931 year; taxes for the current year 
may be changed at any time during the year; etc. The judgment 
below for plaintiffs is reversed by the Supreme Court. Fullerton Oi 
Co. v. Johnson, 39 P. (2d) 796. U:>S. Webb, Atty. Gen., and H. H. 
Linney, Deputy Atty. Gen. (Roger J. Traynor, of Berkeley, and 
Frank M. Keesling, of Sacramento, of counsel), for appellant. Claude 
I. Parker and George H. Koster, both of Los Angeles (Bayley Kohl- 
meier, of Los Angeles, of counsel), for respondent. 


Florida. 


Itinerant merchant’s license fee. Chapter 14528, Laws of Florida, 
Acts of 1929, imposes an annual graduated license fee on itinerant 
merchants, based on the amount of stock employed in the conduct 
of the business operated. “Itinerant merchant,” so reads the act, 
“shall be construed to mean any person who engages in this state 
in a seasonal business during certain seasons of the year only, of 
selling or offering for sale goods, wares or merchandise, but shall 
not apply to merchants having a permanent place of business in this 
State throughout the year who engage in business therein only for 
a portion of the year.” Suit by many plaintiffs to enjoin the enforce- 
ment of the act against them, on various grounds—unconstitutional 
(unreasonable classification, lack of due process and equality before 
the law)—or if constitutional, because not applicable to them. From 
an adverse order plaintiffs appeal. The Supreme Court of Florida 
holds the act valid but not applicable to appellants (“with the pos- 
sible exception” of three or four) and so affirms in part and reverses 
in part. The court says as to “itinerant merchants”: “It appears 
that it has been attempted to construe the act to mean that if a mer- 
chant has a permanent place of business in the state where he con- 
ducts a mercantile business throughout the year he may then engage 
in the business of an itinerant merchant elsewhere within the pur- 
view of Chapter 14528, supra, without being required to pay the 
license therein provided; but this construction is not tenable. The 
language is plain that the term ‘itinerant merchant’ shall not apply 
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to merchants having a permanent place of business in this state 
throughout the year who engage in business therein only for a portion 
of the year.” (Italics are of the court.) The Chief Justice con- 
curring says that the Legislature, apparently “has through inadvert- 
ence in the use of statutory language defeated the purpose it had in 
mind.” Greenleaf & Crosby Co., Inc. et al. v. Coleman, Sheriff, et al., 
158 So. 421. J. Harvey Robillard, of Miami Beach, for appellants. 
Cary D. Landis, Atty. Gen., and H. E. Carter and J. V. Keen, Asst. 
Attys. Gen. for appellees. A. Frank Katzentine, W. Sanders 
Gramling, and Loftin, Stokes & Calkins, all of Miami, Sabel & Rein- 
stein, of Jacksonville, and Lambdin & Ramseur, of St. Petersburg, 
as amici curiae. 


Georgia. 


City ordinance imposing license fees on filling stations based on 
storage capacity held valid. The city of Atlanta is given by its 
charter, the power to lay taxes on businesses, trades, and professions, 
carried on within its limits, and to classify them for the purposes 
of such taxation, subject to the restriction of the State Constitution 
that all taxation shall be uniform upon the same class of subjects. 
Pursuant to the power thus granted the city has by ordinance im- 
posed certain progressive license fees on filling stations the amount 
of the levy being determined by the total storage capacity of the 
respective stations. Having been convicted of doing business with- 
out having paid the prescribed fees applicable to his several filling 
stations, the plaintiff in error appeals. The Court of Appeals of 
Georgia, Division No. 1, affirms. The principal contention of the 
defense was “unreasonable classification.” On this point the court 
says, inter alia: “In the first instance it is for the Legislature to 
judge of the reasonableness of the classification; but finally the 
courts decide for themselves the reasonableness or unreasonableness 
of the classification. Now by what rule are the courts governed in 
deciding upon the reasonableness or unreasonableness of such classi- 
fication? Classification must be based on some reasonable ground. 
It cannot be an arbitrary selection. This is about as accurately as the 
rule can be stated. The classification must square with the rule of 
reason. The classification must be based on some difference which 
bears a just and proper relation to the attempted classification.” 
Wright v. City of Atlanta, 177 S. E. 753. Ralph R. Quillian, and Dil- 
lon, Calhoun & Dillon, all of Atlanta, for plaintiff-in-error. Jas. L. 
Mayson, Courtland S. Winn, J. C. Savage, all of Atlanta, for defend- 
ant-in-error. 


Indiana. 


Intangible Tax Law and Gross Income Tax Act held valid. On 
January 29, 1935, the Supreme Court of Indiana held valid the 
“Intangible Tax Law” (Chapters 81, 82 and 83, Indiana Laws of 
1933) and the “Gross Income Tax Act of 1933” (Chapter 50, Indiana 
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Laws of 1933). The first was an action under the Declaratory Judg- 
ment Act; the second was a taxpayer’s action to enjoin the paying 
out of public funds for the publication of Chapter 50. Respectively 
reported at 193 N. E. 840 and 193 N. E. 855. 


Kentucky. 


Interpretation of Kentucky’s gross receipts tax law. The tax here 
in question is imposed by Chapter 25, Laws of West Virginia, Extra 
Session, 1934. Appeal from a judgment under a declaratory judg- 
ment action. The Court of Appeals of Kentucky says: “Summarizing 
our conclusions are: (a) That the tax involved here creates a burden 
upon the purchaser, or buyer, and is not one borne by the seller or 
merchant; (b) that as merchant or seller municipalities, as well as 
charitable and educational institutions, are required to charge it and 
collect it from all customers who are not exempt from paying it, and 
to account therefor; (c) that municipalities, as buyers of the taxed 
commodities, must pay the tax as required by the statute upon 
all purchases made by them, upon.the sale of which the levy is made, 
except those made exclusively for their educational and charitable 
institutions; (d) that the merchant or seller is exonerated from 
paying the tax on sales made to charitable and educational institu- 
tions, and other classes of buyers who may be exempt as purchasers; 
and (e) that such exempt purchasers are the state and its administra- 
tive institutions, and also purely educational, eleemosynary, and 
charitable institutions, as well as purely federal activities.” City of 
Covington et al. v. State Tax Commission et al., 77 S. W. (2d) 386. 
S. L. Blakely, of Covington, for City of Covington. Mark Beauchamp 
and John L. Woodbury, both of Louisville, for City of Louisville. 
Trabue, Doolan, Helm & Helm, of Louisville, for Peaslee-Gaulbert 
Co. Grover G. Sales and Howard B. Lee, both of Louisville, for 
Family Service Organization. Burke & Lawton, of Louisville, for 
Nazareth Literary and Benevolent Institution and Roman Catholic 
Bishop of the Diocese of Louisville. B. P. Wootton, Atty. Gen., 
and S. H. Brown and H. H. Rice, Asst. Attys. Gen., for State Tax 
Commission.—The Kentucky gross sales tax (Act of March 17, 1930) 
was declared unconstitutional on March 11, 1935, by the U. S. Su- 
preme Court (Nos. 454, 455, 456 and 457.—Oct. Term 1934). 


Oregon. 


Income derived from contract with Federal government is to be 
included in net income which is the basis for state excise tax. Plain- 
tiff, here, is a Washington corporation licensed to do business in 
Oregon. It entered into a contract with the United States govern- 
ment to provide labor and material in the construction of a dam and 
works in Oregon in connection with an irrigation project. Oregon 
required the corporation to pay excise or privilege taxes based on 
the amount of net income received by it as a result of its operations 
under the contract. Having paid such taxes the company seeks 
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recovery on the grounds that the act, so far as it attempts to impose 
the tax as above stated, is unconstitutional for that it impairs the 
obligation of a contract and imposes an unwarranted tax on the 
functions of the Federal government. Judgment below for the state. 
The Supreme Court of Oregon affirms. The court is.unable to “see 
how the tax complained of impaired said contract or hindered the 
Federal government in its governmental functions.” “The courts 
are not unanimous in their opinion as to what constitutes an agency 
or instrumentality of the government. The weight of authority 
would indicate that a corporation contracting with the United States 
or the state as an independent contractor for gain cannot claim im- 
munity from taxation by reason of its furnishing labor and services 
either to the United States or to the state, unless some statute 
specifically exempts such contractor from taxation in regard to the 
particular contract involved.” General Const. Co. v. Fisher et al., 
39 P. (2d) 358. W. S. Greathouse, of Seattle, Wash. (Eggerman 
& Rosling, of Seattle, Wash., on the brief), for appellant. Willis 
S. Moore, Asst. Atty. Gen. (I. H. Van Winkle, Atty Gen., on the 
brief), for respondents. 


South Carolina. 


Stock dividend and property outside the state to be included in 
valuation of stock subject to capital stock tax. The South Carolina 
corporation here involved increased its capital stock; a portion of the 
increase was issued for cash; other portions were issued as stock 
dividends by transfer of surplus to capital. The corporation has two 
cotton mills, one in South Carolina, the other in Georgia. South 
Carolina imposes on a domestic corporation an annual license fee on 
each dollar paid to the capital stock of such corporation. The ques- 
tions before the Supreme Court of South Carolina were (1) are the 
amounts of the stock dividends, and (2) is the value of the capital 
stock apportionable to the Georgia mill, to be included in the stock 
valuation subject to capital stock tax? Both questions answered in 
the affirmative. As to (1), the court, after presuming “that for each 
dollar issued by way of stock dividend, there was a cash equivalent 
to stand behind said issue,” continues—“The corporation and its duly 
constituted authorities, having elected to transfer the surplus fund 
to capital stock which made such dividend stock not taxable as 
income under the federal or the state law, cannot now escape the 
state license tax by saying that this stock is still surplus.” As to 
(2), the claim being that to include the Georgia mill valuation will 
be an illegal interference with interstate commerce, the court says 
that there is no such interference and as the corporation “operates 
both plants under a South Carolina charter, and this being the state 
of its incorporation, it is subject to the tax laws of this state,” includ- 
ing one imposing a license tax on domestic corporations. Pacolet 
Mfg. Co. v. Query et al., 177 S. E. 653. Perrin & Tinsley, of Spartan- 
burg, for petitioner. John M. Daniel, Atty. Gen., and J. Fraser Lyon, 
of Columbia, for respondents. 
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Transfer Agents Liable For Transferring Stock After Stop Order. 


A certificate of stock sent by messenger from one broker to another 
was not delivered. Both the owner broker and the indemnity com- 
pany directed the New York transfer agent to stop transfer. Later a 
good faith purchaser of the stock presented the certificate for transfer 
which was effected. In a suit by the indemnity company (by its 
liquidator) against the New York transfer agent recovery was had for 
the value of the stock in the New York Supreme Court, New York 
County, March 14, 1935. 





CORPORATE MEETINGS HELD 


During the past few weeks, meetings of the corporations named 
below, among many others, have been held at some one of the offices 
of The Corporation Trust Company. 





Ethyl Gasoline Corporation _ Marine Midland Corporation 
United Carbon Company H. M. Byllesby and Company 
Ward Baking Corporation Continental Baking Corporation 


Twin City Rapid Transit Company Interlake Iron Corporation 
United States Realty and Improvement Company 
The American Light & Traction Corporation 


Some Important Matters for 
April and May 


This calendar does not purport to cover general taxes or reports to other 
than state officials, or those who have been officially advised are not required 
to be filed. The State Report and Tax Service maintained by The Corporation 
Trust Company System sends timely notice to attorneys for subscribing corpo- 
rations of report and tax matters requiring attention from time to time, fur- 
nishing information regarding forms, practices and rulings. 


ALaBAMA—Annual Franchise Tax due April 1, but may be paid with- 
out penalty until April 30—Domestic and Foreign Corporations. 

ArKansas—Return of Information at the source due on or before May 
15.—Domestic and Foreign Corporations. 

CALIFORNIA—Quarterly Retail Sales Tax Return and Payment due on 
or before April 15.—Domestic and Foreign Corporations. 

Cotorapo—Annual License Tax due on or before May 1.—Domestic 
and Foreign Corporations. 


DetawarE—Annual Franchise Tax due after April 1 and before July 1. 
—Domestic Corporations. 
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DoMINION oF CaNaDA—Annual Summary due between April 1 and 
June 1—Dominion Companies. 

Income Tax Return due on or before April 30.—Domestic and 
Foreign Corporations. 

INDIANA—Quarterly Gross Income Tax Return and Payment due on 
or before April 15—Domestic and Foreign Corporations. 
Iowa—Quarterly Retail Sales Tax Return and Payment due on or 

before April 15.—Domestic and Foreign Corporations. 

Kansas—Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 

Loutstana—Income Tax Return and Return of Information at the 
source due on or before May 15.—Domestic and Foreign Cor- 
porations. 

Matne—Annual Franchise Tax Return due on or before June 1.— 
Domestic Corporations. 

MassaCHUSETTS—Excise Tax Return due on or before April 10.—Do- 
mestic and Foreign Corporations. 

Missourr—Annual Franchise Tax due on or before May 15 and delin- 
quent after June 1—Domestic and Foreign Corporations. 

Income Tax due on or before June 1.—Domestic and Foreign 
Corporations. 

Montana—Annual Statement due within two months from April 1.— 
Foreign Corporations. 

New Mexico—Income Tax Return due on or before April 15.—Domes- 
tic and Foreign Corporations. 

Franchise Tax due on or before May 1.—Domestic and For- 
eign Corporations. 

New Yorx—Return of Information at the source due on or before 
April 15.—Domestic and Foreign Corporations. 

Ruope IsLtanp—Semi-Annual Report to Chief Factory Inspector due in 
April and October.—Domestic and Foreign Corporations em- 
ploying five or more persons in Rhode Island. 

South Daxota—Quarterly Gross Income Tax Return and Payment 
due on or before April 30.—Domestic and Foreign Corporations. 

TENNESSEE—Annual Excise Tax Report due on or before May 1.— 
Domestic and Foreign Corporations. 

Texas—Annual Franchise Tax due on or before May 1.—Domestic 
and Foreign Corporations. 

VerMoNT—Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 

Vircin1ta—Income Tax Return and Return of Information at the source 
due on or before April 15.—Domestic and Foreign Corporations. 

West Vircinra—Annual License Tax Report due in April—Foreign 

Corporations. 

Quarterly Gross Income Tax Return and Payment due on or 
before April 30.—Domestic and Foreign Corporations. 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business The Cor- 

poration Trust Company publishes the following supplementary pam- 

phiets and forms, any of which it is always glad to send without 
charge to readers of The Journal: 


New Deal Laws of Importance to Corporations—Contains complete 
text of Securities Act of 1933 as amended by Title II of the Securities 
Exchange Act of 1934, all matters in the original act omitted in the 1934 amend- 
ments being set in brackets, and all new matters added by the 1934 amendments 
being set in italics; complete text of the Securities Exchange Act of 1934; and 
complete text of the amendment approved June 7, 1934 to the Bankruptcy Act 
providing for corporate reorganizations. ° 


The New Bankruptcy Law—Contains, first, the eleven-word amendment 
approved June 18, 1934 to the original amendment to the Bankruptcy 


Act sporoved — 7, 1934 (and published in our pamphlet New Deal Laws 
descri! above); second, two examples of voluntary petitions for reorganization 
under the new provisions; and third, two examples of petitions under the new 
provisions for appointment of trustees (reorganization sought). 


The High Cost of Whistles for Corporations—Benjamin Franklin’s 
classic, “The Whistle,” here is shown, by the decisions in actual court 


cases, to have a very pointed application to some of the policies of some business 


corporations of our own day. A sixteen-page pamphlet for both laymen and 
lawyers. 


Special Report—The Case Against Corporate Representation by Business 


Employes. Specific experiences of different corporations with the han- 
dling by untrained corporate representatives of such matters as service of process, 
notices of taxes due, filing of corporation reports, etc. 


What Constitutes Doing Business. (Revised to April 15, 1934.) A 198- 
page book containing brief digests of decisions selected from those 
in the various states as indicating what is construed in each state as “doin 
business.” The digests are arranged by state, but a Table of Cases and a Topi 
Index make them accessible also by either case name or topic. There is a 
section containing citations to cases on the question of doing business such as 
to make the company subject to service of process in the state. 


Amateur Corporate Representation. A booklet dealing with some of the 


weaknesses of placing a company’s statutory representation in the 
hands of business employes or others not trained in the matters involved. 


Delaware Corporations. Presents in convenient form a digest of the Dela- 


ware corporation law, its advantages, for business corporations, the 
attractive provisions for non par value stock, and a brief summary of the statu- 
tor uirements, procedure and costs of incorporation completely revised to 
reflect the changes made by the amendments of 1933. 


When Corporations Cross the Line. A simple explanation of the reasons 


for and purposes of the foreign corporation laws of the various states, 
and illustrations of when and how a corporation makes itself amenable to them. 
Of interest both to attorneys and to corporation officials. 


Questionnaire on Business Outside State of Organization. This is a 


form for attorney’s use in determining when a corporation should be 
qualified. The questions are those which will usually bring out the points neces- 
sary to be considered. 
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THE TAX ae pubtiehes authoritative articles on 
State and Federal | s designed to interest and 
inform the person who izes the Laseieas of understanding 
current tax news—the person who finds in the complex interplay 
of tax legislation, levy, and return the op: agate his 
bread and butter, of protecting his business against avoidable 
loss in uncalled-for tax Sere or of rendering useful Twelve 
service to the commonwealth. It is a epoclatined 1 journal read by 
a special group—Tax aeead om 

Business men, ec ers, accountants, | 1 
lators read THE TAX. MAGAZIN for a richer unders for 
of this vital omens, Thus they share the insight of the tax 
practitioners, experienced tax administrators, and research 
scholars who prepare its leading articles. Supplementing the $3 
signed articles are departments featuring digests of current arti- 
cles on taxation, tax calendars, pending state tax legislation, 
Washington tax talk, tax charts, reviews of court decisions an 
rulings and tax book reviews. 


months 


The TAX MAGAZINE 


“The nation’s leading tax periodical” 


Coming: 
Changes Effected by the New Income Tax Regulations 
State-Administered Locally-Shared Taxes 
The Gregory Case Involving Reorganizations 
Jurisdiction of Federal Courts and Procedure in Such Tribunals 
Diversion of Gasoline Tax Revenue 
A Tax Finance Plan for States 
Federal Tax Liens 
The British Income Tax 


Actual Versus Taxable Income under the 1934 Act— 
Deductions 


A SINGLE ARTICLE IS OFTEN WORTH FAR MORE THAN 
THE COST OF A YEAR’S SUBSCRIPTION 


Tue Tax Macazinz, 
205 W. Monroe Street, Chicago. 


I want The Tax Magazine for 12 months. Herewith is $3 in full payment. 
Attention 


City and State 
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Pity the poor Corporation .... 


Corporate charters, like men’s @ 
suits, sometimes don’t fit. And 


pity the poor corporation which 
finds itself in that fix! 


“T like Delaware for most of my you wish to study care- 


ih 
. ° fully the question of the best 
clients,” said one of the country’s state for incorporation of 
bi your Fn particular = 
i ness, orporation Trust 
greatest corporation lawyers re Company oa. tine aoe 
cently, “because it’s so easy to fit cal Comperton of the. lows 
ene any states you e in 
any legitimate corporate needs mind. If you are concerned 
. ie over the most suitable capital 
under the Delaware law .. . and, sét-up, or the soundest pur- 
pose M . nyee or the = 
“ practic € OvUsstOns or 
he added after a pause, “because acme Gad eaeieel, aap 


ir will bri dent 
every point in the Delaware law from the. best “examples of 


‘ corporation practice on whic 
has been so definitely settled by to formulate your plans. 


court decisions. I hate doubts 
when I am organizing a corpora- 
tion for a client.” 
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